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May 19, 2005 ©© Ij~YS~7
DougHalley, Directorof Health
Boardof Health
Town of Acton
472Main Street
Acton, MA 01720

RE: Amendment#3 - Design& Bidding Services
High StreetSewerSystemExpansion
Acton,Massachusetts

DearMr. Halley:

Woodard& Curran (W&C) is pleasedto presentthis Amendment#3 to the High StreetSewer
ExtensionProjectfor the Design and Bidding of the public sewerportions of the project. The
designwill be basedupon the conceptualScenario4A andthe public portionsof the designwill
include anew pumping stationon High Streetnearthe PowdermillPlazadriveway with gravity
serviceconnectionsto Powdermill Plazaand Acton Ford, a force main off of the High Street
pavedway from the pumpingstationup to the existingcollectionsystemat AdamsStreetand, a
low pressuresewersystemfor three(3) propertieswith frontagealongthe proposedforce main
in theHigh Streetright-of-way. The pumping station will be anew submersibletypepumping
station that meetsthe Town standardswith a designcapacityof 21,100 averagedaily flow
(ADF). The attachedFigure4 RevisionA illustratesthis selectedscenario.

DesignEngineeringwill be in accordancewith the AttachmentA — ServicesandResponsibilities
and will include preparationof the MassachusettsDepartmentof EnvironmentalProtection
(MADEP) Sewer Extension permit and MADEP WPA-3 WetlandsPermit (Notice of Intent
(NOT) to conservationCommission). Design Engineeringwill concludewith the advertisement
for PublicBidding underpublic chapterMGL Chapter30:30b.

BiddingServiceswill consistof a singlebid cycle startingwith a CentralRegisteradvertisement
andconcludingwith arecommendationfor awardto the Town. A pre-bidmeetingshallbe held
for the project.Twenty (20) setsof plansandspecificationsshall bepreparedanddistributedby
Woodard& Curranandabid openingshallbe held by Woodard& Curranin Acton Town Hall.
A postbid reviewof the apparentlow bidderwill be performedanda letterdocumentingthe post
bid effortswill be sentto the Town. This letterwill concludethe biddingphase.

This Scopeof Servicesdoesnot includeconstructionrelatedengineeringservices. An additional
Amendmentwill bepreparedif the projectprogressesinto theConstructionPhase.

We estimatethat this designand bidding effort will require twelve (12) weeks from receiptof
your written authorizationto proceedand administeringthe bid cycleswill requiresix (6) weeks
from advertisementto execution.

980 Washington Street, Suite 325 i Dedham, Massachusetts 02026 .781-251-0200i 781-251-0847 (Fax)
1 -800-446-5518 i www.woodardcurran.com
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Our fee budgetedfor the Design andBidding Servicesis a fixed price$34,700andconsistsof
approximately300 hoursof combinedProjectManager,Engineer,ProjectAssistantand Design
Drafter time and surveyingfield work. The fee shall be invoiced on a milestonepercent
completebasisand the Terms & Conditions in AttachmentB shall govern. Pleasenotethat if
Woodard & Curran is retained for construction related services an additional contract
amendmentwill beprocessedat thattime.

The financial summaryfor the High StreetSewerExtensionproject, including this Amendment
#3 is as listedbelow:

OriginalAgreementAmount (March2003) $ 11,200.00
Amendment#1 — Borings(Nov 2003) $ 12,500.00
Amendment#2— EasementPreparation(May 2005) $ 2,400.00
New AgreementAmount (includingAmendments#1 & #2) $ 26,100.00

This Amendment #3— Design& Bidding Services $ 34,700.00
New AgreementAmount (including Amendment1,2 & 3) $ 60,800.00

If this Amendmentmeetswith your understandingandexpectations,pleasehaveboth originals
signedand then return one to our office. If you haveanyquestionsor commentspleasecontact
me at 781-251-0200.

Verytruly yours,

WO ARD &~INC.

eph . Shea,P.E.

roject anager

JDS/ls

Attachments

cc: DonJohnson,Town Manager,Acton
StephenAnderson,Anderson& Kreiger,LLP
Anthony Capobianco,Atlantic Management
HelenT. Gordon.PE,Sr.VP, Woodard& Curran

Townof Acton(212553)
Amendment3
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IN WITNESSTHEREOF,the Partiesheretohavemadeandexecutedthis Amendment#3 to the
original Agreementon _______________________________,2005.

CLIENT: Town of Acton,Massachusetts
By:

ENGINEER: Woodard& Curran,Inc.
By:

Don Johnson
Town Manager

Certification of Availability of Fund for this
project.By:

Addressesfor Giving Notice:

DougHalley, Directorof Health
Town ofActon
472Main Street
Acton,MA 01720

Townof Acton(212553)
Amendment3

HelenT. Gordon,P.E.
SeniorVicePresident

JosephD. Shea,P.E.
Woodard& Curran,Inc.
980WashingtonStreet,Suite325
Dedham,MA 02026

Page3 of 3 May 19,2005



Attachment A - Services& Responsibilities

Town of Acton(212553) Al of6 May 19, 2005
AmendmentNo. 3



Services& Responsibilities

Article 1 of this Attachmentfocuseson the servicesandresponsibilitiesENGINEERshallprovide

as setforth below.
PART 1--BASIC SERVICES

Al.01 StudyandReportPhase- completed

A1.02 Preliminary DesignPhase

A. After acceptanceby OWNER of the Report, selection by OWNER of a
recommendedsolutionandindication of anyspecificmodificationsor changesin the scope,extent,
character,or designrequirementsof theProjectdesiredby OWNER, anduponwritten authorization
from OWNER,ENGINEERshall:

1. On the basis of the above acceptance,selection, and authorization,prepare
PreliminaryDesignPhasedocumentsconsistingof final designcriteria, preliminarydrawings,
outlinespecificationsandwritten descriptionsof theProject.

2. Provide necessaryfield surveysand topographicand utility mappingfor design
purposes.Utility mappingwill bebaseduponinformationobtainedfromutility owners.

3. Advise OWNERif additionalreports,data,information, or servicesarenecessary
andassistOWNER in obtainingsuchreports,data,information,orservices.

4. Basedon the informationcontainedin the PreliminaryDesignPhasedocuments,
submita revisedopinionof probableConstructionCostand any adjustmentsto Total Project
Costsknownto ENGINEER.

5. Perform or provide the following additional PreliminaryDesign Phasetasks or
deliverables:

A. MADEP SewerSystemExtensionPermitApplication
B. MADEP WPA-3 Noticeof IntentApplication
C. Review of the PreliminaryDesign Documentswith Third Party Reviewersas

directedby theTown.

6. Furnish the Preliminary Design Phasedocuments to and review them with
OWNER.

7. Submit to OWNER two final copiesof the PreliminaryDesignPhasedocuments
andrevisedopinion of probableConstructionCostwithin six (6) weeksafter authorizationto
proceedwith thisphase.

B. ENGINEER’s servicesunder the Preliminary Design Phasewill be considered
completeon the date when final copies of the PreliminaryDesign Phasedocumentshavebeen
deliveredto OWNER.
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A 1.03 Final DesignPhase

A. After acceptanceby OWNER of the Preliminary Design Phasedocumentsand
revisedopinion of probableConstructionCost as determinedin the PreliminaryDesignPhase,but
subjectto any OWNER-directedmodificationsor changesin the scope,extent,character,or design
requirementsof or for the Project, and upon written authorization from OWNER, ENGINEER
shall:

1. On the basis of the aboveacceptance,direction, and authorization,preparefinal
Drawingsindicating the scope,extent,andcharacterof theWork to be performedandfurnished
by Contractor.Specificationswill be prepared,whereappropriate,in generalconformancewith
the 16-divisionformatof the ConstructionSpecificationsInstitute.

2. Providetechnicalcriteria,written descriptions,anddesigndatafor OWNER’s use
in filing applications for permits from or approvalsof governmentalauthoritieshaving
jurisdiction to review or approve the final design of the Project and assist OWNER in
consultationswithappropriateauthorities.

3. Advise OWNERof anyadjustmentsto the opinion of probableConstructionCost
andanyadjustmentstoTotal ProjectCostsknownto ENGINEER.

4. Perform or provide the following additional Final Design Phase tasks or
deliverables:

A. Reviewof the Final DesignDocumentswith Third PartyReviewersas directed
by theTown.

5. Prepareandfurnish Bidding Documentsfor reviewandapprovalby OWNER, its
legalcounsel,andotheradvisors,as appropriate,andassistOWNER in the preparationof other
relateddocuments.

6. Submit two (2) final copiesof the Bidding Documentsand a revisedopinion of
probableConstructionCostto OWNER within six (6) weeksafterapprovalof the Preliminary
DesignPhaseefforts.

B. In theeventthatthe Work designedor specifiedby ENGINEERis to beperformed
or furnishedundermorethanoneprimecontract,or if ENGINEER’s servicesareto be separately
sequencedwith the work of oneor more primeContractors(suchas in the caseof fast-tracking),
OWNER and ENGINEER shall, prior to commencementof the Final Design Phase,developa
schedule for performanceof ENGINEER’s services during the Final Design, Bidding or
Negotiating,Construction, and Post-ConstructionPhasesin order to sequenceand coordinate
properly such servicesas are applicableto the work under such separateprime contracts. This
scheduleis to bepreparedandincludedin or becomeanamendmentto Exhibit A whetheror not the
work undersuchcontractsis to proceedconcurrently.
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C. The numberof primecontractsfor Work designedor specifiedby ENGINEER
upon which theENGINEER’s compensationhasbeenestablishedunderthisAgreementis one(1).

D. ENGINEER’s servicesunderthe Final DesignPhasewill be consideredcomplete
on thedatewhenthesubmittalsrequiredby paragraphAl .03.A.6havebeendeliveredto OWNER.

A1.04 Biddingor NegotiatingPhase

A. After acceptanceby OWNER of the Bidding Documentsand the most recent
opinionof probableConstructionCostas detenninedin theFinal DesignPhase,and upon written
authorizationby OWNERto proceed,ENGINEERshall:

1. AssistOWNER in advertisingfor and obtainingbids or negotiatingproposalsfor
the Work and, whereapplicable,maintain a record of prospectivebiddersto whom Bidding
Documentshave been issued, attendpre-Bid conferences,if any, and receiveandprocess
Contractordepositsor chargesfor theBiddingDocuments.

2. IssueAddendaas appropriateto clarify, correct,or changetheBiddingDocuments.

3. Consult with OWNER as to the acceptability of subcontractors,suppliers,and
other individuals andentities•proposedby Contractorfor thoseportions of the Work as to
whichsuchacceptabilityis requiredby the BiddingDocuments.

4. Performor providethe following additionalBidding or NegotiatingPhasetasksor
deliverables:None

5. Attend the Bid opening, prepareBid tabulation sheets,and assistOWNER in
evaluatingBids or proposalsandin assemblingandawardingcontractsfor theWork.

B. The Bidding or Negotiating Phase will be considered complete upon
commencementof the ConstructionPhaseor upon cessationof negotiationswith prospective
Contractors.

OWNER’s Responsibilities

Article 2 of this Attachmentfocuseson theOWNER’s Responsibilities.

B2.Ol In addition to otherresponsibilitiesof OWNER as set forth in this Agreement,OWNER
shall:

A. Provide ENGINEER with all criteria and full information as to OWNER’s
requirementsfor the Project, including design objectivesand constraints,space,capacity and
perfonnancerequirements,flexibility, andexpandability,andanybudgetarylimitations; andfurnish
copiesof all designand constructionstandardswhich OWNER will requireto be includedin the
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Drawings and Specifications;and furnish copies of OWNER’s standardforms, conditions,and
relateddocumentsfor ENGINEERto includein the BiddingDocuments,whenapplicable.

B. Furnish to ENGINEER any other available information pertinentto the Project
includingreportsanddatarelativeto previousdesigns,or investigationator adjacentto theSite.

C. Following ENGINEER’s assessmentof initially-availableProjectinformationand
dataandupon ENGINEER’srequest,furnish or otherwisemakeavailablesuchadditionalProject
relatedinformationanddataas is reasonablyrequiredto enableENGINEERto completeits Basic
Services.Suchadditional infonnationor datawouldgenerallyincludethefollowing:

1. Propertydescriptions.

2. Zoning,deed,andotherlanduserestrictions.

3. Property, boundary,easement,right-of-way, and other special surveysor data,
includingestablishingrelevantreferencepoints.

4. Explorations and tests of subsurfaceconditionsat or contiguous to the Site,
drawingsof physicalconditionsin or relatingto existingsurfaceor subsurfacestructuresat or
contiguousto the Site, or hydrographicsurveys,with appropriateprofessionalinterpretation
thereof.

5. Environmentalassessments,audits,investigationsandimpactstatements,andother
relevantenvironmentalor culturalstudiesasto theProject,the Site,andadjacentareas.

6. Dataor consultationsasrequiredfor theProjectbut not otherwiseidentifiedin the
Agreementor theExhibitsthereto.

D. Give prompt written notice to ENGINEER wheneverOWNER observes or
otherwisebecomesawareof a HazardousEnvironmentalCondition or of any otherdevelopment
that affects the scope or time of performanceof ENGINEER’s services, or any defect or
nonconformancein ENGINEER’s servicesor in thework of anyContractor.

E. Arrange for safeaccessto andmakeall provisionsfor ENGINEER to enterupon
public andprivatepropertyas requiredfor ENGINEERto performservicesundertheAgreement.

F. Examine all alternate solutions, studies, reports, sketches, Drawings,
Specifications, proposals,and other documentspresentedby ENGINEER (including obtaining
adviceof an attorney,insurancecounselor,and otheradvisorsor consultantsas OWNER deems
appropriatewith respectto such examination)andrender in writing timely decisionspertaining
thereto.

G. Providereviews,approvals,andpermitsfrom all governmentalauthoritieshaving
jurisdiction to approve all phasesof the Projectdesignedor specifiedby ENGINEER and such
reviews,approvals,andconsentsfrom othersas maybenecessaryfor completionof eachphaseof
the Project.
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H. Provide,asrequiredfor theProject:

1. Legal serviceswith regardto issuespertainingto the Projectas OWNERrequires,
Contractorraises,or ENGINEERreasonablyrequests.

2. Placementandpaymentfor advertisementfor Bidsin appropriatepublications.

I. Advise ENGINEER of the identity and scope of servicesof any independent
consultantsemployedby OWNER to performor.furnishservicesin regardto theProject,including,
but not limited to, cost estimating,project peerreview, value engineering,and constructibility
review.

J. Furnish to ENGINEERdata as to OWNER’s anticipatedcosts for servicesto be
provided by others for OWNER so that ENGINEER may make the necessarycalculationsto
developandperiodicallyadjustENGINEER’sopinionof Total ProjectCosts.

K. If OWNERdesignatesaconstructionmanageror anindividual or entity otherthan,
or in addition to, ENGINEER to representOWNER at the Site, define and set forth as an
attachmentto this Exhibit B the duties, responsibilities,and limitations of authorityof such other
party andtherelationthereofto theduties,responsibilities,andauthorityof ENGINEER.

L Attend the pre-bid conference, bid opening, pre-construction conferences,
constructionprogressandotherjob relatedmeetings,andSubstantialCompletionandfinal payment
inspections.

Endof AttachmentA ~
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The following StandardTermsandConditions, togetherwith the
attached Scope of Services dated this _______day of
_____________________ 2005 (“Scope of Services”),constitute
the terms of this agreement(“Agreement”)betweenWoodard &
Curran Inc. (“Engineer”), with an addressof 980 Washington
Street, Suite 325, Dedham,MA 02026-6732and the Town of
Acton, Massachusetts(“Client”), with an addressof 472 Main
Street, Acton, MA 01720with respectto the performanceof the
Scopeof Services(the“Project”) andanyadditional services.

WHEREAS, it is the desireof the Client to contractthe services
describedin the Scope of Services; and Engineerdesires to
performtheservicesdescribedin theScopeof Services.

NOWTHEREFORE,thepartiesheretoagreeasfollows:

1. Scope of Services

Engineer,as representativeof the Client, shall performthe
servicesdescribedin theattachedScopeof Services.

1.1 Assumptions.TheEngineer’sScopeof Servicesandthe
compensationareconditionedupon, andaresubjectto,
theassumptionsset forth in theScopeof Services.

1.2 Changein Scopeof Services. Client may, at any time,
by written order, request changesto the Scopeof
Servicesor work to be performed. If the Scopeof
Servicesis changedin a mannerthat will increaseor
decreaseEngineer’scostsor thetime requiredto perform
the servicesunder this Agreement, there will be an
equitable adjustmentto this Agreement that must be
signedby bothparties.

2. Engineer’s Responsibilities

Engineershall beresponsiblefor thefollowing:

2.1 Engineerwill performall work in accordancewith the
attachedScopeof Services.

2.2 Engineerwill performall work in aprofessionalmanner
that is consistentwith other professionalsperforming
similar work in the geographicareaat the time services
are rendered.

2.3 Engineer shall comply with all laws and regulations
applicable to Engineer’sperformanceof the Scopeof
Services.

2.4 Engineer shall assign a project manager to act as
Engineer’srepresentativewith respectto servicesto be
renderedunderthis Agreement.

2.5 Engineershall haveall licensesandpermits requiredby
theScopeof Services.

3. Client’s Responsibilities

Client shall do the following in atimely mannerso asnot to
delaythe servicesof Engineer:

3.1 Designate in writing a person to act as Client’s
representativewith respectto the servicesto be rendered
underthis Agreement. Suchpersonshall havecomplete
authority to transmit instructions, receive information,
interpretanddefine Client’s policiesanddecisionswith
respectto Engineer’sservicesdescribedin the Scopeof
Services. Such person shall havecompleteauthority to
bind Client financially with respectto the paymentof
servicesto berenderedunderthis Agreement.

3.2 Provide all criteria and full information as to Client’s
requirementsfor the Project,including designobjectives
and constraints, performance requirements, and any
budgetarylimitations; andfurnish copiesof all design
andconstructionstandardswhich Client will requireto
be includedin any drawingsandspecifications.

3.3 ProvideEngineerwith all availableinformationpertinent
to the Project including previousreportsandany other
documentsanddatarelativeto designor constructionof
the Project,all of whichEngineershall be entitledto use
and rely upon with respect to the accuracy and
completenessthereof,in performing the servicesunder
this Agreement.

3.4 Exan~ineall studies, reports, sketches, drawings,
specifications,proposalsandother documentspresented
by Engineer;and provide written commentswithin a
reasonabletime so as not to delay the services of
Engineer.

3.5 Give prompt written noticeto EngineerwheneverClient
observes or otherwise becomes aware of any
developmentthat may affect the Scopeof Servicesor
timing ofEngineer’sservices.

3.6 EnsureEngineer,its agentsandrepresentativeshavesafe
accessto the Projectsite, buildings thereon,and other
locationsasrequiredto performtheScopeof Services.

4. Subcontracts

4.1 If requestedby Client, the Engineerwill recommendthe
Client’s engagingthe servicesof laboratories, testing
services, subconsultants,or third parties to perform
suitableaspectsof the Services. Invoicesfor suchthird-
parties will be reviewed by the Engineer, and the
Engineer will make recommendationsto the Client
regardingpayment. Paymentto thesethird-partieswill
be made directly by the Client. The Engineerwill
recommendthe useof suchthird partieswith reasonable
care,but doesnot guaranteetheir servicesand will not
beliablefor their errorsoromissions.

WOODARD & CURRAN
STANDARD TERMS & CONDITIONS

Standard Terms & Conditions (MA1 1/03 Edition)
Town of Acton (212553) High Street Sewer Expansion

Page 2 of 8 May 19. 2005



~4r WOODARD&CURRAN
~ Engineering’ Science ‘ Operations

4.2 In the alternative,Engineermay subcontractanyportion
of the Scopeof Servicesto a subcontractorapprovedby
Client, and the Engineerwill adda 10% surchargeon
invoices paiddirectly by the Engineerfor laboratories,
testing services, subconsultants,or other third-parties,
and that surchargewill be reflected on Engineer’s
monthly invoicessubmittedto Client.

5. Billing and Payment

5.1 Client shall pay Engineer in accordance with the
payment methods,rates, and chargesset forth in the
Scopeof Servicesor otherwiseagreedupon. Engineer
will submitmonthly invoicesfor servicesrenderedand
expensesincurredduringthepreviousperiod.

5.2 Paymentwill bedueuponreceiptof Engineer’sinvoice.
PaymentsdueEngineerandunpaid underthe termsof
this Agreementshallbearinterestfrom thirty (30) days
after the datepaymentis dueat the rateof oneandone
half (1.5) percentper month (18 percentper annum)
until paid in full. In theeventthatEngineeris compelled
to take actionto collect past duepayments,the Client
will reimburseEngineerfor all costs and expensesof
collection including, without limitation, all court costs
andreasonableattorney’sfeesandcosts.

5.3 Reimbursable Expenses include actual expenditures
madeby Engineer,including,but not limited to:

5.3.1 transportationandliving expensesincurredin
connectionwith travelonbehalfof theClient;

5.3.2 overnight or priority postageand costs for
specialhandlingof documents;

5.3.3 renderingsandmodelsrequestedby theClient;

5.3.4 expenseof overtime work requiring higher
thanregularrates;

5.3.5 expenseof any additional insurancecoverage
or limits, including professional liability insurance,
requestedby the Client in excessof thatnormallycarried
by EngineerandEngineer’sconsultants;

5.3.6 automobileexpensesfor personalvehicles at
$0.405per mile, plus toll charges,for travel in conduct
of the work, or rental of vehiclesplus gasolineand toll
chargesfor travelingto conductthework;

5.3.7 useof companyfield vehiclewill bechargedat
a daily rate of $45 for afull day, or $25 for a half day,
and$0.50permile;

5.3.8 chargesfor materialsandequipmentprovided
directly by Engineerwill be billed accordingto current
pricelists,whichareavailableuponrequest;

5.3.9 purchaseor rental of specializedequipment
andothersuppliesnecessaryto conductthework;

5.3.10 computer,drafting, typing and other services
or labor provided by outside contract personnel or
vendors.

5.4 MiscellaneousDirect Expenseswill be billed to your
project(s)eachmonth at 2%of thecurrentmonth’slabor
fee (including project contract labor fee). This will
cover expendituresfor miscellaneoustelephone, fax,
photocopying,postage, digital camera, and computer
expensesincurredon yourproject(s).

5.5 If the Project is suspendedor abandonedin whole or
part, Engineer shall be compensatedfor all services
performed prior to receipt of written notice from the
Client of suchsuspensionor abandonment,togetherwith
Reimbursable Expenses and Miscellaneous Direct
Expensesthen dueplus Projectcloseoutcosts actually
incurred. If theProjectis resumedafterbeingsuspended
for more thanthree(3) months,Engineer’scompensation
shall be equitably adjusted between the Client and
Engineer.

5.6 No deductions shall be made from Engineer’s
compensation on account or sums withheld from
paymentsto contractors,nor shall paymentto Engineer
be contingentupon financingarrangementsor receiptof
paymentfrom anythird party.

5.7 If the Client fails to makepaymentwhendueEngineer
for services, ReimbursableExpenses,or Miscellaneous
Direct Expenses, Engineer may, upon seven days’
written noticeto Client, suspendperformanceof services
under this Agreement. Unless payment in full is
receivedby Engineerwithin sevendaysof the dateof the
notice, the suspensionshall takeeffect without further
notice. In the event of a suspensionof services,
Engineershall have no liability to Client for delay or
damage caused Client or others because of such
suspensionof services.

5.8 If Client objectsto all or partof anyinvoice, Clientshall
notify Engineerin writing within two weeks.of the date
of the invoice, andshall pay that portion of the invoice
not in disputewithin 30 daysafter the dateof receiptof
theinvoice. Providedthat anobjectionis madein good
faith, the partiesshall immediately makeeveryeffort to
settlethedisputedportion of the invoice. If the dispute
is resolvedin favor of Engineer,interestshall accrueon
the unpaid portion of the invoice in accordancewith
Section5.2of this Agreement.

6. Ownership and Use of Documents

6.1 All documentsincluding drawings and specifications
prepared or furnished by Engineer (and Engineer’s
independentprofessionalassociates,subcontractorsand
consultants)pursuantto this Agreementare instruments
of service in respectof the ProjectandEngineershall
retain anownershipandpropertyinterestthereinwhether
or not the Project is completed. Client may take and
retain copiesfor informationandreferencein connection
with the useandoccupancyof the Projectby Client and

Standard Terms & Conditions (MA1 1/03 Edition)
Town of Acton (212553) High Street Sewer Expansion

Page 3 of 8 May 19. 2005



~- WOODARD&CURRAN
~ Engineering’ Science ‘Operations

others. However,suchdocumentsarenot intendedor
representedto be suitablefor reuseby Client or others
on extensionsof the Project or on any other project.
Any reusewithout written verification or adaptationby
Engineerfor the specific purposeintendedwill be at
Client’s sole risk andwithout liability or legalexposure
to Engineeror to Engineer’sindependentprofessional
associates, subcontractorsand consultants from all
claims, damages, losses and expenses including
attorney’sfeesarisingout of or resultingtherefrom.Any
such verification or adaptationwill entitle Engineerto
further compensationratesto be agreedupon by Client
andEngineer.

6.2 Submission or distribution to meetofficial regulatory
requirementsor for other purposesin connectionwith
the Project is not to be construedas publication in
derogationof Engineer’srightsunderthis section.

7. Limitation of Liability

8.

7.1 The total liability, in the aggregate,of Engineerand
Engineer’sofficers, directors, employees,agents,and
independentprofessionalassociatesandconsultants,and
any of them, to Client andanyoneclaiming by, through
or under Client, for any andall injuries, claims, losses,
expenses,or damageswhatsoeverarisingout of or in any
way related to Engineer’sservices,the Project or this
Agreement, from any causeor causes whatsoever,
including, but not limited to, the negligence,errors,
omissions,strict liability, breachof contract, breachof
warranty of Engineeror Engineer’sofficers, directors,
employees,agentsor independentprofessionalassociates
or consultants,or any of them, shall not exceedthe total
compensation received by Engineer under this
Agreement,the total amount of $50,000, or the total
covered amount available under Engineer’sinsurance
policies.

7.2 Neither party shall be responsibleor held liable to the
other for special, indirect, or consequentialdamages,
including, but not limited to, loss of profit, loss of
investment, loss of product, businessinterruption, or
liability for loss of useof facilities or Client’s existing
property,howeverthe samemaybecaused.

Insurance

8.1 Engineer is protected by Worker’s Compensation
Insurance,Employer’s ProfessionalLiability Insurance,
and by General Liability Insurance each (with the
exceptionof Workers’ Compensation)with a minimum
limit of $1,000,000per occurrenceandin the aggregate.
Engineerwill furnish client a certificate of insurance,
upon written request, evidencing such coverage and
limits. The Client and Engineer waive all rights of
subrogation against: 1) each other and their
subconsultants,subcontractors,agentsand employees,
eachof the other, and2) the Client’s contractor(if any)
and its subcontractors,for damagescausedby fire or
other perilsto theextentcoveredby property insurance
maintainedby the Client or its contractor. The Client
shall requireasimilar waiver from anycontractor.

9. Indemnification Hold Harmless

9.1 Engineer agrees to indemnify and hold client, its
directors,shareholders,employees,andassignsharmless
from andagainstall claims,damages,causesof actions,
andfines to the extentsuch claims,damages,causesof
actionandfines arebasedon or ariseout of Engineer’s
negligentactsor negligentomissions.

9.2 Client agrees to indemnify and hold Engineer, its
directors,shareholders,employees,andassignsharmless
from andagainstall claims, damages,causesof actions,
andfines to the extentsuchclaims,damages,causesof
actionand fines are basedon or arise out of Client’s
negligentactsor negligentomissions.

10. Delays/Force Majeure

10.1Exceptasspecifically setforth in this Agreement,neither
party shall hold the other responsibleor liable for
damagesor delaysin performancecausedby actsof God,
interruptionsin the availability of labor, or other events
beyondthe control of the other party,or that couldnot
have beenreasonablyforeseenor prevented. For this
purpose, such acts or events shall include unusually
severeweatheraffectingperformanceof services,floods,
epidemics, war, riots, strikes, lockouts, or other
industrial disturbances, protest demonstrations,
unanticipatedProject siteconditions,andinability, with
reasonablediligence, to supplypersonnel,equipment,or
material to the Project. Should such acts or events
occur, both parties shall use their best efforts to
overcomethe difficulties arising andto resumeassoon
asreasonablypossiblethenormalpursuitof the Scopeof
Services. Delays within the scope of this provision
whichcumulativelyexceedthirty (30) daysin anysix (6)
month periodshall, at the option of either party, make
this Agreement subject to termination or to
renegotiation.

11. Notice

11.1All noticesauthorizedorrequiredbetweenthe parties,or
requiredby anyof the provisionsherein,shall be given
in writing and shall be sent by certified mail, return
receipt requested,anddepositedwith anacceptedpostal
service,postageprepaid,andaddressedto the intended
party at the addressset forth in the first paragraphof
theseTermsandConditions. Noticessentin this manner
shall be deemedgivensevenbusinessdaysaftermailed.
Noticesmay alsobegiven by personaldelivery,sentvia
a regionally recognizedovernight carrier (i.e. FedEx,
UPS),or sentby facsimile, andshall be deemedgiven
when delivered (if by personal delivery or overnight
courier)or whenfaxed.

12. Dispute Resolution

12.1 Step Negotiations. The parties shall attempt in good
faith to resolveall disputes(“Controversy”) promptlyby
negotiation,as follows. Any party may give the other
party written noticeof any Controversynot resolvedin
thenormal courseof business.Managersofboth parties
at levels at leastonelevel abovethe project personnel
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involved in the Controversyshall meet at a mutually
acceptabletime andplacewithin five daysafterdelivery
of suchnotice,andthereafterasoftenastheyreasonably
deemnecessary,to exchangerelevantinformation andto
attemptto resolvetheControversy. If the matterhasnot
beenresolvedwithin thirty daysfrom the referral of the
Controversyto the managers,or if no meetinghastaken
placewithin tendaysaftersuchreferral,eitherpartymay
initiate mediation as provided hereinafter. All
negotiationspursuantto this clauseareconfidentialand
shall be treated as compromise and settlement
negotiationspurposesof the FederalRulesof Evidence
andstateRulesof Evidence.

12.2Mediation. In the eventthatanyControversyarisingout
of or relating to this Agreement is not resolved in
accordancewith the proceduresprovided herein, such
Controversy shall be submitted to mediation with a
mutually agreedupon mediator. The mediationshall be
filed at the regionaloffice of the agreedupon mediator
closestto theProjectsite. Themediationshall takeplace
at anEngineer’soffice unlessotherwiseagreedto by the
parties. If the mediationprocesshas not resolvedthe
Controversywithin thirty daysof thesubmissionof the
matterto mediation,or suchlongerperiodas the parties
may agree to, the mediation processshall cease. All
mediation documentsand discussionspursuantto this
clause are confidential and shall be treated as
compromiseandsettlementnegotiationsfor purposesof
the FederalRules of Evidence and state Rules of
Evidence. Nothing herein shall limit the rights and
remediesthat thepartiesmayhaveunderthis Agreement
orunderotherlegalandequitableproceedings.

13. Termination

13.1Either party shall have the right to terminate this
Agreementwith respectto the Project for convenience,
at its option,by sendingawritten Noticeof Termination
to the other party. The Notice of Termination shall
specify when and which serviceswill be discontinued
andwhenterminationshall beeffective,providedthatno
terminationshall beeffective lessthan ten (10) calendar
days after receiptof the Noticeof Termination. No later
than thirty (30) calendardays after termination, Client
shall pay Engineer for all Services performed and
chargesincurredprior to termination,including, without
limitation, costsand expensesrelatedto putting Project
documents and analyses in order and rescheduling
personnelandequipment.

13.2Either party shall have the right to terminate this
Agreementwith respectto the Project for causeif the
other partycommits amaterialbreachof this Agreement
and fails to cure suchbreachwithin ten (10) days. A
Notice of Default, containing specific reasons for
termination,shall be sent to the defaulting party, and
both partiesshall cooperatein good faith to cure the
default or defaults stated in the Notice of Default.
Terminationshall not beeffective if the breachhasbeen
remediedwithin ten (10) daysafter thedefaultingparty’s
receiptof theNotice of Defaultor the laterdatespecified
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in the Notice of Default, or, if the defaultingparty has
begunto cure suchdefaultwithin suchperiodand such
defaultcannotreasonablybecuredwithin suchperiod,if
suchdefaulting party diligently prosecutescuring such
default to completion(providedthat suchprovision shall
not apply to Client’s failure to timely payaninvoice). In
the eventof termination for cause,Consultantshall be
paid the same as in the case of termination for
convenienceandthe partiesshall havetheir remediesat
law asto any otherrights andobligationsbetweenthem,
subject to the other terms and conditions of this
Agreement.

14. Construcflon Contract Responsibilities

14.1When Engineer’sservices include the performanceof
anyservicesduringtheconstructionphaseof theProject,
it is understoodthat the purposeof any such services
(including anyvisits to theProjectsite)will be to enable
Engineerto betterperformthe dutiesandresponsibilities
assignedto andundertakenby it asan experiencedand
qualified designprofessional,andto provide the Client
with a greaterdegreeof confidencethat the completed
work of Client’s construction contractor(s)
(“Contractor”) will conform generally to the contract
documentsandhasbeenimplementedandpreservedby
Contractor(s).Engineershall not, duringsuchvisits oras
a resultof any observationsof construction,supervise,
direct or have control over Contractor’s(s’)work nor
shall Engineerhave authorityover or responsibility for
the means, methods, techniques, sequences or
proceduresof constructionselectedby the Contractor(s)
or safetyprecautionsandprogramsincident to the work
of Contractor(s)or for any failure of Contractor(s)to
comply with laws, rules, regulations,ordinances,codes
or orders applicable to Contractor(s) furnishing and
performingits (their) work. Engineerdoesnot guarantee
the performanceof the construction contract by the
Contractor(s),and does not assumeresponsibility for
Contractor’s(s’)failure to furnish andperformits (their)
work in accordancewith thecontractdocuments.

14.2If Engineer’s contract with the Client so requires,
Engineershall review (or takeotherappropriateactionin
respectof) shop drawings,samplesandotherdatawhich
Contractor(s)is (are) requiredto submit, but only for
conformancewith the designconceptof the Projectand
compliancewith the information given in the contract
documents. Such review or other actions shall not
extend to means, methods,techniques,sequencesor
procedures of manufacture(including the design of
manufacturedproducts)or construction, or to safety
precautionsandprogramsincident thereto. Engineer’s
review or other actions, as describedabove, shall not
constituteapprovalof anassemblyor productof which
an item is a component, nor shall it relieve the
Contractor(s) of (a) its (their) obligations regarding
review andapprovalof any suchsubmittals;and (b) its
(their) exclusiveresponsibility for the means,methods,
sequences,techniquesand proceduresof construction,
including safetyof construction.
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15. Health and Safety

15.1Engineer and its employees shall follow health and
safety precautionswhich meet federal, state and local
regulations. If askedto conductany activities whichdo
not conform to said regulations, or which Engineer
determines in its sole discretion to be unsafe or
unhealthy,Engineershall havethe option to stop work
immediately and inform Client of unacceptablehealth
andsafetyconditions,andboth partiesshall enterinto
good-faith negotiations to remedy the unacceptable
conditions. If no remedycan be agreedupon, Engineer
andClient may terminatethis Agreementwith respectto
Scopeof Servicesin accordancewith the terms stated
herein.

15.2Engineerwill not implementor beresponsiblefor health
or safetyproceduresother than for its own employees.
Engineershall not shareany responsibilityfor the actsor
omissionsof otherpartieson theProjector havecontrol
or chargeof, orberesponsiblefor safetyprecautionsand
programs of Client or other contractors. Unless
otherwiseagreedin the Scopeof Services,Engineer’s
observationandtesting of portionsof thework of other
partieson a project site shall not relieve such other
partiesfrom their responsibilitiesfor performing their
work in accordancewith applicableplans,specifications
and healthand safety requirements. Client agreesto
notify suchcontractorsorotherpartiesaccordingly.

16. Pre-Existing Conditions and Subsurface Risks

16.1Wherethe Scopeof Servicesincludesor requireson-site
work, visits, investigations,or explorations,Engineer
andClientagreeto the following:

16.1.1 HazardousSubstances. Client acknowledges
that Engineerhasneithercreatednor contributedto the
creationof any hazardouswaste,hazardoussubstance,
radioactive material, toxic pollutant, asbestos, or
otherwisedangeroussubstance(collectively referred to
as “hazardoussubstance”),ordangerousconditionatthe
Project site. Consequently,Client agreesto defend,
indemnify andhold Engineerharmlessfrom andagainst
anyandall claims,damages,losses,fines, suitsor causes
of action(collectivelyreferredto as “claims”) relatingto
personal injury; property damage; non-complianceor
liability arisingunderenvironmentallaws including,but
not limited to, RCRA, CERCLA or similar federal or
statelaws, to the extentthe claims arebasedon or arise
from the existence or release of any hazardous
substances.The term “property” as usedherein means
all real and personal property, including, without
limitation, tangible andintangible rights and interests,
economicor other losses,or other rights with respect
thereto.

16.1.2 Client’s Duty to Notify Engineerof Hazards.
Client shall provide Engineer with all information
known to Client with respect to the existence or
suspectedexistenceof any hazardoussubstancesat, on,
or in close proximity to the Project site. Client will
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adviseEngineerimmediatelyof any information which
comesinto Client’s possessionregardingtheexistenceof
any such potentially hazardoussubstances,or any
conditionknown to Client to exist in, on, underor in the
vicinity of the Project site which might present a
potentialdangerto humanhealthor theenvironment.

16.1.3 Engineershall takereasonableprecautionsfor
the health and safety of its employeeswhile at the
Project site with consideration for the available
informationregardingexistinghazards.

16.1.4 Control of Project Site. Client acknowledges
that it is now andshall remainin control of the Project
site at all times.Engineershall haveno responsibilityor
liability for any aspector condition of the Projectsite,
now existingor hereafterarisingor discovered.Engineer
does not, by entry into an agreementwith Client or its
performanceof servicesunder any such agreements,
assumeany responsibilityor liability with respectto the
Projectsite; nor shall any liability or responsibilitiesbe
implied or inferredby reasonof Engineer’sperformance
of any work at theProjectsite.

16.1.5 Right of Entry. Unless otherwise agreed,
Client will furnish right-of-entry on the land for
Engineerto makethe plannedborings,explorations,or
field tests. Engineerwill takereasonableprecautionsto
minimize damageto the landfrom useof equipment,but
hasnot included in its fee the costs for restorationof
damagethat may result from Engineer’soperations,or
the operationsof any person or entity engagedby
Engineer in the performance of services under this
agreement.If Engineeris requiredto restorethe land to
its former condition, such work will be accomplished
andthecosts,plus fifteen percent(15%), will be added
to Engineer’sfee.

16.1.6 SubsurfaceRisks. Client recognizes that
special risks occur wheneverengineering or related
disciplinesareappliedto identify subsurfaceconditions.
Even a comprehensivesampling and testing program,
implementedwith appropriateequipmentandexperience
by personnelunderthedirectionofatrainedprofessional
who functions in accordance with a professional
standardof practice may fail to detect certain hidden
conditions. For similar reasons,actual environmental,
geological,andgeotechnicalconditionsthat theEngineer
properly inferred to exist betweensampling pointsmay
differ significantly from thosethat actually exists.The
Client acknowledgestheserisks.

16.1.7 Engineer will exercise reasonable and
professional care in seeking to locate subterranean
structures in the vicinity of proposed subsurface
explorations at the Project site. Engineer will contact
public utilities andreview plansandinformation, if any,
providedby public utilities, public agenciesand Client.
So long as Engineerobservessuch standardof care,
Engineerwill not be responsiblefor any unavoidable
damage, injury of interferencewith any subterranean
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structures, pipe, tank, cable or any other element or
condition if not called to Engineer’sattention prior to
commencementof servicesor which is not shown, or
accuratelylocated, on plans furnishedto Engineerby
Client or by any other party, or which could not have
beenreasonablyidentifiedby Engineer.

17. Samples

17.1 Non-HazardousSamples. Engineerwill disposeof all
soil, rock, water, andothersamplesthirty (30)daysafter
submissionof Engineer’s initial report. Client may
request, in writing, that any such samplesbe retained
beyondsuchdate, and in suchcaseEngineerwill ship
such samplesto the location designatedby Client, at
Client’s expense. Engineermay, upon written request,
arrangefor storageof samplesat Engineer’soffices at
mutually agreedstoragecharges. Engineerwill not give
Clientpriornoticeof intentionto disposeof samples.

17.2HazardousSamples. Although the Client shall havethe
obligation to dispose of any “hazardous” samples, if
samples collected from the Project site contain
substancesdefinedas “hazardous”by federal,state,or
local statutes, regulations, codes, or ordinances,
Engineershall, at it’s option, have the right to: (1)
disposeof samplesby contract with a qualified waste
disposal contractor; (2) in accordancewith Client’s
written directions,ship suchsamplesby anappropriately
licensedtransporterto a licenseddisposal site; or (3)
return such samples by an appropriately licensed
transporter, to Client. Client shall pay all costs and
expenses associated with the collection, storage,
transportation, and disposal of samples. If Client
requestsin writing, thatany suchsamplebe retainedfor
aperiodin excessof thirty (30)days,Engineerwill store
such samplesat Client’s expenseandClient will pay an
additional feeaschargedby Engineerin accordancewith
its standardlaboratoryschedulefor storageof samplesof
a“hazardoussubstance.”

18. Miscellaneous

18.1 This Agreementshall be governed and construedin

accordancewith thelawsof the Stateof Massachusetts.

18.2The prevailing party in any lawsuit, appeal,bankruptcy
or other legal proceedingrelating to this Agreementor
its appendicesshall beentitled to recoverfrom the non-
prevailing partyall reasonableattorneys’ fees,costsand
expensesincurred by the prevailing party, and in all
efforts to collect any recovery by the prevailing party.
Any actionto enforceor interpret this Agreementshall
be commencedor maintainedonly in the judicial or
administrativetribunal in thejurisdiction of the Stateof
Massachusetts,and each party waives any venue,
convenientforum, removal, jurisdiction, or other rights
to thecontrary.

18.3Sectionheadingsin this Agreementare includedherein
for convenience of reference only, and shall not
constitute a part of the Agreementor for any other
purpose.

18.4The Client and Engineerrespectively,bind themselves,
their partners, successors, assigns and legal
representativesto the other party to this Agreementand
to the partners, successors, assigns and legal
representativesof such party with respect to all
covenantsof this Agreement. Neither the Client nor
Engineershall assign,subletor transferany interestin
this Agreementwithout thewritten consentof theother.

18.5This Agreement representsthe entire and integrated
Agreement between the Client and Engineer, and
supersedesall prior negotiations, representationsor
agreements,eitherwritten or oral, andmaybe amended
only by written instrumentssignedby both Client and
Engineer.

18.6If any provision of this Agreementis held invalid or
unenforceableby any court of final jurisdiction, it is the
intent of the partiesthat all other provisions of this
Agreement be construed to remain fully valid,
enforceableandbindingon theparties.

18.7Any estimatesor opinions of Project or construction
costs are provided by Engineer on the basis of
Engineer’sexperienceandqualificationsas an engineer
andrepresentsits best judgmentas anexperiencedand
qualified engineer familiar with the construction
industry. SinceEngineerhasno control overthecostof
labor, materials, equipmentor servicesfurnished by
othersor overcompetitivebidding or marketconditions,
it cannotguaranteethatproposals,bids or actualProject
costs or construction costs will not vary from any
estimatesor opinions of costs preparedby Engineer.
Similarly, sinceEngineerhas no control over building
operationand/ormaintenancecosts,Engineercannotand
does not guaranteethat the actual building system
operatingor maintenancecosts will not vary from any
estimates given by Engineer. No fixed limit of
construction costs is establishedas a part of this
Agreement.

(Signatureson nextpage)
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IN WITNESSWHEREOF,thepartieshaveexecutedthis Agreementon thedatesetforth below:

ENGINEER: WOODARI) & CURRAN INC CLIENT: TOWN OF ACTON, MASSACHUSETTS

By: By:
Printed: HelenT. Gordon,PE

Title: SeniorVice President

Thereuntoduly authorized

Date: 2005

Printed: Don P.Johnson

Title: TownManager

Thereuntoduly authorized

Date: 2005

Addressfor Giving Notices:

JosephD. Shea,PE
Project Manager
Woodard& Curran, Inc.
980WashingtonStreet,Suite325
Dedham, MA 02026

DougHalley
Directorof Health
Townof Acton, Boardof Health
472Main Street
Acton,MA 01720
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SCENARIO 4A - HIGH STREET LOW PRESSURE SEWER AND FORCEMAIN OFF ROAD
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